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(1) This registration statement shall also cover pursuant to Rule 416(a) under the
Securities Act of 1933, as amended (the "Securities Act") any additional shares of common stock
of Plum Creek Timber Company, Inc. (the “Company”) that may become issuable in accordance
with the provisions of the plans described herein as a result of any future stock split, stock
dividend or similar adjustment of the Company’s outstanding common stock which results in an
increase in the number of the Company’s outstanding shares of common stock.

(2)  Estimated pursuant to Rule 457(c) and Rule 457(h) of the Securities Act solely for
purposes of calculating the amount of the registration fee, based upon the average of the high and
low sale prices for a share of common stock of the Company on April 24, 2001 as reported on
the New York Stock Exchange Composite Tape.

The Exhibit Index appears after the Signature Page of this Registration Statement.

PART I.   INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

In accordance with Rule 428 under the Securities Act and the instructional Note to Part I
of Form S-8, the information specified in Part I of Form S-8 has been omitted from this
Registration Statement.

The document(s) containing the information specified in Part I of Form S-8 will be sent
or given to participating employees as specified by Rule 428(b)(1) of the Securities Act. Such
documents and the documents incorporated by reference herein pursuant to Item 3 of Part II
hereof, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the
Securities Act.

PART II.  INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3.  Incorporation of Documents by Reference.

     The following documents are hereby incorporated by reference into this
Registration Statement:

(a) Plum Creek Timber Company, Inc.’s Form 10-K for the year ended December 31,
2000, filed with the Securities and Exchange Commission on March 5, 2001, which contains
audited consolidated financial statements for the most recent fiscal year for which such
statements have been filed.

(b) The description of Plum Creek Timber Company, Inc.’s common stock, which is
set forth in the registrant's Registration Statement on Form 8-A as filed with the Securities and
Exchange Commission on July 1, 1999.

In addition, all documents subsequently filed pursuant to Sections 13(a), 13(c), 14 and
15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), prior to the
filing of a post-effective amendment which indicates that all securities offered have been sold or
which deregisters all securities then remaining unsold, shall be deemed to be incorporated by
reference into this Registration Statement and to be a part hereof from the date of filing of such
documents.  Any statement contained herein or in a document incorporated or deemed to be



incorporated by reference herein will be deemed to be modified or superseded for purposes of
this Registration Statement to the extent that a statement contained herein or in any other
subsequently filed document that is or is deemed to be incorporated by reference herein modifies
or supersedes such previous statement.  Any such statement so modified or superseded will not
be deemed to constitute a part of this Registration Statement, except as so modified or
superseded.

Item 4.  Description of Securities.

Not applicable.

Item 5.  Interests of Named Experts and Counsel.

The validity of the shares of common stock that may be offered hereby will be passed
upon for Plum Creek Timber Company, Inc. by Skadden, Arps, Slate, Meagher & Flom LLP,
300 South Grand Avenue, Los Angeles, California.

Item 6.  Indemnification of Directors and Officers.

The Company’s certificate of incorporation limits the liability of the members of the
board of directors either to the Company or its stockholders for monetary damages incurred in
connection with a breach of a director’s fiduciary duty, except for liability incurred in connection
with (i) any breach of the director's duty of loyalty to either the Company or its stockholders, (ii)
for acts or omissions that occur not in good faith or that involve intentional misconduct or a
knowing violation of the law, (iii) under Section 174 of the Delaware General Corporate Law
("DGCL"), or (iv) for any transaction from which the director derived an improper personal
benefit.  If the DGCL is amended to further eliminate or limit the liability of directors, then the
liability of a director, in addition to the aforementioned limitations on personal liability, will be
limited to the fullest extent permitted by the DGCL, as amended.

The Company’s bylaws require the Company to indemnify its directors, officers and
certain other parties against liability in connection with:  (i) suits or proceedings other than those
by or in the right of the Company if such person acted in good faith and in a manner such person
reasonably believed to be in or not opposed to the best interests of the Company, and, with
respect to any criminal action or proceeding, had no reasonable cause to believe such person's
conduct was illegal; and (ii) suits or proceedings by or in the right of the Company if such person
acted in good faith and in a manner such person reasonably believed to be in, or not opposed to,
the best interests of the Company, except that with respect to this clause (ii), no indemnification
will be made in connection with any claim, issue or matter as to which such person shall have
been adjudged to be liable to the Company unless the Court of Chancery or the court in which
such action or suit was brought determines such person is fairly and reasonably entitled to
indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

The Company’s bylaws permit the Company to purchase and maintain insurance on
behalf of its directors, officers and certain other parties against any liability asserted against such
person and incurred by such person in such capacity, whether or not the Company would have
the power or the obligation to indemnify such person.



It is the opinion of the Securities and Exchange Commission that indemnification of
directors and officers for liabilities arising under the Securities Act is against public policy and is
unenforceable pursuant to Section 14 of the Securities Act.

Item 7.  Exemption from Registration Claimed.

Not applicable.

Item 8.  Exhibits.

See Index to Exhibits.

Item 9.  Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-
effective amendment to this Registration Statement:

(i) To include any prospectus required by Section 10(a)(3) of the
Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the
effective date of this Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate,
represent a fundamental change in the information set forth in this
Registration Statement.  Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the Commission
pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20 percent change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the
effective registration statement;

(iii) To include any material information with respect to the plan of
distribution not previously disclosed in this Registration Statement or any
material change to such information in this Registration Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the
information required to be included in a post-effective amendment by those
paragraphs is contained in periodic reports filed with or furnished to the Securities
and Exchange Commission by the registrant pursuant to Section 13 or Section
15(d) of the Exchange Act that are incorporated by reference in this Registration
Statement; and

(2) That, for the purpose of determining any liability under the Securities Act,
each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such



securities at that time shall be deemed to be the initial bona fide offering thereof;
and

(3) To remove from registration by means of a post-effective amendment any
of the securities being registered which remain unsold at the termination of the
offering.

(b) The undersigned registrant hereby undertakes that, for purposes of determining
any liability under the Securities Act, each filing of the registrant's annual report pursuant to
Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(f) of the Exchange Act) that is
incorporated by reference in this Registration Statement shall be deemed to be a new registration
statement relating to the securities offered herein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be
permitted to directors, officers and controlling persons of the registrant pursuant to the foregoing
provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable.  In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer, or controlling person of the registrant in the successful defense of any action,
suit or proceeding) is asserted by such director, officer or controlling person in connection with
the securities being registered, the registrant will, unless in the opinion of its counsel the matter
has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it
has reasonable grounds to believe that it meets all of the requirements for filing on Form S-8 and
has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Seattle, State of Washington, on this 30th day of April,
2001.

PLUM CREEK TIMBER COMPANY, INC.

_/s/ Rick R. Holley__________________
Rick R. Holley
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears
below constitutes and appoints Rick R. Holley, William R. Brown and James A. Kraft, and any
of them (with full power in each to act alone), his or her attorney-in-fact, for him or her in any
and all capacities, to sign any amendments to this Registration Statement, and to file the same,
with exhibits thereto, and other documents in connection therewith, with the Securities and
Exchange Commission, hereby ratifying and confirming all that said attorneys-in-fact, or their
substitutes, may do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement
has been signed by the following persons in the capacities and on the dates indicated.

SIGNATURE TITLE DATE

_/s/ Rick R. Holley_____ President and Chief April 27, 2001
Rick R. Holley Executive Officer

And Director

_/s/ David D. Leland____ Chairman of the Board April 27, 2001
David D. Leland And Director

_/s/ William R. Brown__ Executive Vice April 27, 2001
William R. Brown President and Chief

Financial Officer
(Principal Accounting
And Financial Officer)

_/s/ Ian B. Davidson____ Director April 27, 2001
Ian B. Davidson



_/s/ John G. McDonald__ Director April 27, 2001
John G. McDonald

_/s/ Hamid R. Moghadam Director April 27, 2001
Hamid R. Moghadam

_/s/ William E. Oberndorf Director April 3, 2001
William E. Oberndorf

_/s/ William J. Patterson_ Director April 3, 2001
William J. Patterson

_/s/ John H. Scully______ Director April 3, 2001
John H. Scully



INDEX TO EXHIBITS

Exhibit Number Description

4.1 Senior Note Agreement, dated August 1, 1994, 8.73% Senior Notes due August 1,
2009, Plum Creek Timber Company, L.P. (incorporated herein by reference to
Form 10-K/A, Amendment No. l, for the year ended December 31, 1994).  Senior
Note Agreement Amendment dated as of October 15, 1995 (incorporated herein
by reference to Form 10-K, No. 1-10239, for the year ended December 31, 1995).
Senior Note Agreement  Amendment dated May 31, 1996 (incorporated herein by
reference to Form 10-Q, No. 1-10239, for the quarter ended June 30, 1996).
Senior Note Agreement Amendment dated April 15, 1997 (incorporated herein by
reference to Form 10-Q, No. 1-10239, for the qua rter ended September 30, 1997).
Senior Note Agreement Amendment effective July 1, 1999 (incorporated herein
by reference to Form 10-Q, No. 1-10239, for the quarter ended June 30, 1999).

4.2 Senior Note Agreement dated as of November 13, 1996, $75 million Series A due
November 13, 2006, $25 million Series B due November 13, 2008, $75 million
Series C due November 13, 2011, $25 million Series D due November 13, 2016
(incorporated herein by reference to Form 10-K, No. 1-10239, for the year ended
December 31, 1996).  Senior Note Agreement Amendment effective July 1, 1999
(incorporated herein by reference to Form 10-Q, No. 1-10239, for the quarter
ended June 30, 1999).

4.3 Senior Note Agreement dated as of November 12, 1998, Series E due February
12, 2007, Series F due February 12, 2009, Series G due February 12, 2011
(incorporated herein by reference to Form 8-K and Form 8-K/A, No. 1-10239,
dated November 12, 1998).  Senior Note Agreement Amendment effective July 1,
1999 (incorporated herein by reference to Form 10-Q, No. 1-10239, for the
quarter ended June 30, 1999).

4.4 The registrant agrees that it will furnish the Commission a copy of any of its debt
instruments not listed herein upon request.

4.5 Form of Common Stock Certificate (incorporated herein by reference to Exhibit
4.6 of the registrant’s Registration Statement on Form S-4, filed January 9, 1999.
Registration No. 333-71371).

5.1 Opinion of Counsel regarding legality (filed herewith).

23.1 Consent of Independent Public Accountant (filed herewith).

23.2 Consent of Counsel (included in Exhibit 5.1)

24 Power of Attorney (included herewith on the signature page of this Registration
Statement)

99.1 Plum Creek Timber Company, Inc. 2000 Stock Incentive Plan (filed herewith).



EX-5.1 OPINION OF COUNSEL REGARDING LEGALITY

[LETTERHEAD OF SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP]

April 27, 2001

Plum Creek Timber Company, Inc.
999 Third Avenue, Suite 2300
Seattle, Washington  98104

Re:  Registration Statement on Form S-8 of Plum Creek Timber Company, Inc.

Ladies and Gentlemen:

We have acted as special counsel to Plum Creek Timber Company, Inc., a Delaware
corporation (the "Company"), in connection with the proposed issuance by the Company of up to
3,425,000 shares (the "Shares") of its common stock, par value $.01 per share (the "Common
Stock"), pursuant to the Plum Creek Timber Company Inc. 2000 Stock Incentive Plan (the
"Plan").

This opinion is delivered in accordance with the requirements of Item 601(b)(5) of
Regulation S-K under the Securities Act of 1933, as amended (the "Securities Act").

In connection with this opinion, we have examined and are familiar with originals or
copies, certified or otherwise identified to our satisfaction, of (i) the Company's Registration
Statement on Form S-8, relating to the Shares, to be filed with the Securities and Exchange
Commission (the "Commission") under the Securities Act on April 30, 2001 (together with all
exhibits thereto the "Registration Statement"), (ii) the Certificate of Incorporation of the
Company, as currently in effect, (iii) the Amended and Restated By-laws of the Company, as
currently in effect, (iv) a specimen certificate representing the Common Stock, (v) the Plan, (vi)
the standard form of option agreement entered into between the Company and the employees,
directors and officers receiving options and (vii) certain resolutions of the Board of Directors of
the Company relating to the Plan.  We have also examined originals or copies, certified or
otherwise identified to our satisfaction, of such records of the Company and such agreements,
certificates of officers or other representatives of the Company and others, and such other
documents, certificates and records as we have deemed necessary or appropriate as a basis for
the opinions set forth herein.

In our examination, we have assumed the legal capacity of all natural persons, the
genuineness of all signatures, the authenticity of all documents submitted to us as originals, the
conformity to original documents of all documents submitted to us as certified, conformed or
photostatic copies and the authenticity of the originals of such latter documents.  In making our
examination of documents executed or to be executed by parties other than the Company, we
have assumed that each of such documents constitutes the valid and binding obligation of each



party to such documents (other than the Company) enforceable against such other party in
accordance with its terms.  As to any facts material to the opinions expressed herein which we
have not independently established or verified, we have relied upon oral or written statements
and representations of officers and other representatives of the Company and others.  We have
further assumed that each option or award agreement setting forth the terms of each grant of
options or awards under the Plan is consistent with the Plan and has been or will be duly
authorized and validly executed and delivered by the parties thereto, and that the consideration
received by the Company for the Shares delivered pursuant to the Plan will be in an amount at
least equal to the par value of such Shares.  We have also assumed that, upon issuance, the stock
certificates representing the Shares will be manually signed by an authorized officer of the
transfer agent and registrar for the Common Stock and registered by such transfer agent and
registrar and will conform to the specimen thereof examined by us.

We express no opinion as to the laws of any jurisdiction other than the corporate laws of
the State of Delaware.

Based upon and subject to the foregoing, we are of the opinion that the Shares issuable
under the Plan have been duly authorized for issuance by the Company and, when issued and
paid for in accordance with the terms and conditions of the Plan, such Shares will be validly
issued, fully paid and nonassessable.

We hereby consent to the filing of this opinion with the Commission as Exhibit 5.1 to the
Registration Statement.  In giving such consent, we do not thereby admit that we are included in
the category of persons whose consent is required under Section 7 of the Securities Act or the
rules and regulations of the Commission promulgated thereunder.

Very truly yours,

/Skadden, Arps, Slate, Meagher & Flom LLP/



EX-23.1 CONSENT OF INDEPENDENT PUBLIC ACCOUNTANT

Consent of Independent Accountants

We hereby consent to the incorporation by reference in this Registration Statement on
Form S-8 of our report dated January 23, 2001 relating to the financial statements, which appears
in Plum Creek Timber Company, Inc.'s Annual Report on Form 10-K for the year ended
December 31, 2000.

/s/ PricewaterhouseCoopers LLP

PricewaterhouseCoopers LLP

Seattle, Washington
April 26, 2001



EX-99.1 [STOCK INCENTIVE PLAN]

PLUM CREEK TIMBER COMPANY, INC.
2000 STOCK INCENTIVE PLAN

Section 1. General Purpose of Plan; Definitions.

The name of this plan is the Plum Creek Timber Company, Inc. 2000 Stock Incentive Plan (the
"Plan"). The Plan was adopted by the Board (defined below) on March 17, 2000, subject to the approval
of the stockholders of the Company (defined below). The purpose of the Plan is to enable the Company to
attract and retain highly qualified personnel who will contribute to the Company's success and to provide
incentives to Participants (defined below) that are linked directly to increases in stockholder value and
will therefore inure to the benefit of all stockholders of the Company.

For purposes of the Plan, the following terms shall be defined as set forth below:

(1) "Administrator" means the Board, or if and to the extent the Board does not administer the
Plan, the Committee in accordance with Section 2 below.

(2) "Award Agreement" shall mean, as the context requires, an agreement entered into with a
Participant in connection with a Stock Option Award under Section 5 hereof, a Restricted Stock Award
under Section 6 hereof, a Dividend Equivalent award under Section 7 hereof, or a Value Management
Award under Section 8 hereof.

(3) "Board" means the Board of Directors of the Company.

(4) "Cause" shall mean (i) a Participant's conviction of or guilty plea to the commission of an
act or acts constituting a felony under the laws of the United States or any state thereof, (ii) action by a
Participant involving personal dishonesty, theft or fraud in connection with the Participant's duties as an
employee of the Company or a Subsidiary, or (iii) if applicable, a breach of any one or more material
terms of a Participant's employment agreement with the Company.

(5) "Change in Control" means the occurrence of any of the following events:

(a) any "person," as such term is used in Sections 13(d) and 14(d) of the Exchange Act
(other than the Company; any trustee or other fiduciary holding securities under an employee benefit plan
of the Company; or any company owned, directly or indirectly, by the stockholders of the Company in
substantially the same proportions as their ownership of Stock of the Company) is or becomes after the
Effective Date (as defined in Section 14(2)) the "beneficial owner" (as defined in Rule 13d-3 under the
Exchange Act), directly or indirectly, of securities of the Company (not including in the securities
beneficially owned by such person any securities acquired directly from the Company or its affiliates)
representing 50% or more of the combined voting power of the Company's then outstanding securities; or

(b) during any period of two consecutive years (not including any period prior to the
Effective Date), individuals who at the beginning of such period constitute the Board, and any new
director (other than a director designated by a person who has entered into an agreement with the
Company to effect a transaction described in clause (a), (c) or (d) of this Section 1 (5) ) whose election by
the Board or nomination for election by the Company's stockholders was approved by a vote of at least
two-thirds (2/3) of the directors then still in office who either were directors at the beginning of the period
or whose election or nomination for election was previously so approved, cease for any reason to
constitute at least a majority thereof; or

(c) the stockholders of the Company approve a merger or consolidation of the Company
with any other corporation, other than (i) a merger or consolidation which would result in the voting
securities of the Company outstanding immediately prior thereto continuing to represent (either by
remaining outstanding or by being converted into voting securities of the surviving entity), in
combination with the ownership of any trustee or other fiduciary holding securities under an employee
benefit plan of the Company, at least 50% of the combined voting power of the voting securities of the
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Company or such surviving entity outstanding immediately after such merger or consolidation or (ii) a
merger or consolidation effected to implement a recapitalization of the Company (or similar transaction)
in which no person acquires more than 50% of the combined voting power of the Company's then
outstanding securities; or

(d) the stockholders of the Company approve a plan of complete liquidation of the
Company or an agreement for the sale or disposition by the Company of all or substantially all of the
Company's assets.

(6) "Code" means the Internal Revenue Code of 1986, as amended from time to time, or any
successor thereto.

(7) "Committee" means the Compensation Committee of the Board or such other committee of
the Board as the Board may from time to time designate to administer the Plan. To the extent necessary
and desirable, the Committee shall be composed entirely of individuals who meet the qualifications
referred to in Section 162(m) of the Code and Rule 16b-3 under the Exchange Act. The Committee may
delegate its authority under the Plan to a sub-committee or to a senior executive officer of the Company to
the extent such delegation is appropriate under Section 162(m) of the Code and Rule 16b-3 under the
Exchange Act. If at any time or to any extent the Board shall not administer the Plan, then the functions of
the Board specified in the Plan shall be exercised by the Committee.

(8) "Company " means Plum Creek Timber Company, Inc., a Delaware corporation (or any
successor corporation).

(9) "Covered Employee" shall have the meaning set forth in Section 162 (m) (3) of the Code.

(10) "Disability" or "Disabled" means the inability of a Participant to perform substantially his
or her duties and responsibilities to the Company or to any Subsidiary by reason of a physical or mental
disability or infirmity (i) for a continuous period of six months, or (ii) at such earlier time as the
Participant submits medical evidence satisfactory to the Administrator that the Participant has a physical
or mental disability or infirmity that will likely prevent the Participant from returning to the performance
of the Participant's work duties for six months or longer. The date of such Disability shall be the last day
of such six-month period or the day on which the Participant submits such satisfactory medical evidence,
as the case may be.

(11) "Dividend Equivalent" means a 5-year right, granted in connection with the grant of a
Stock Option, pursuant to Section 7 below, to receive cash and Stock equal in value to dividends paid
with respect to the number of shares of Stock underlying such Stock Option, subject to the attainment of
Performance Goals.

(12) "Eligible Recipient" means an officer, director, employee, consultant or advisor of the
Company or of any Subsidiary; provided, however, that with respect to Value Management Awards,
"Eligible Recipient" means an officer or other key employee of the Company or of any Subsidiary.

(13) "Exchange Act" means the Securities Exchange Act of 1934, as amended from time to
time.

(14) "Fair Market Value" means, as of any given date, with respect to any awards granted
hereunder, (A) if the Stock is publicly traded, the closing sale price of a share of Stock, (B) the fair
market value of a share of Stock as determined in accordance with a method prescribed in the agreement
evidencing any award hereunder or (C) the fair market value of a share of Stock as otherwise determined
by the Administrator in the good faith exercise of its discretion.
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(15) "Good Reason" means, without a Participant's written consent, (i) a reduction in the
Participant's titles, positions, duties and responsibilities as in effect immediately prior to a Change in
Control, (ii) a reduction in the Participant's annual base salary or aggregate compensation and benefits
opportunities as in effect immediately prior to a Change in Control or (iii) relocation of the Participant's
principal place of employment to a location more than 35 miles from the Participant's principal place of
employment immediately prior to a Change in Control.

(16) "Immediate Family" means any child, stepchild, grandchild, parent, stepparent,
grandparent, spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law or
sister-in-law, and shall include adoptive relationships of the Participant.

(17) "Memorandum Account" means an account established by the Committee in the name and
for the benefit of a Participant, to record accruals of cash and/or stock under the Plan that remain subject
to time restrictions. Accrued amounts of cash and/or stock shall earn interest at a market rate of interest,
as periodically determined in the reasonable discretion of the Committee.

(18) "Participant" means any Eligible Recipient selected by the Administrator, pursuant to the
Administrator's authority in Section 2 below, to receive grants of Stock Options, awards of Restricted
Stock or Dividend Equivalents, Value Management Awards or any combination of the foregoing.

(19) "Performance Goals" shall mean performance goals set forth herein, or as determined by
the Committee in its sole discretion. Such goals will be based on attaining specified levels of Total
Shareholder Return and may be applied to the performance of the Company relative to a market index, a
group of other companies or a combination thereof, all as determined by the Committee. The Performance
Goals may include a threshold level of performance below which no vesting will occur, levels of
performance at which specified vesting will occur, and a maximum level of performance at which full
vesting will occur. Performance Goals shall be subject to certification by the Committee; provided that,
the Committee shall have the authority to make equitable adjustments to the Performance Goals, to the
extent permitted by Section 162 (m) of the Code, where applicable, in recognition of unusual or
non-recurring events affecting the Company or any Subsidiary or affiliate or the financial statements of
the Company or any Subsidiary or affiliate in response to changes in applicable laws or regulations, or to
account for items of gain, loss or expense determined to be extraordinary or unusual in nature or
infrequent in occurrence or related to the disposal of a segment of a business or related to a change in
accounting principles.

(20) "Performance Period" shall mean: (i) as to any Value Management Award, the three-year
period commencing on January 1, 2000, each three-year period commencing on the second January I
following the commencement of the then current Performance Period and such other periods as the
Committee may determine, and (ii) as to any Dividend Equivalents, five years after the date of grant or
such other period selected by the Committee.

(21) "Restricted Stock" means shares of Stock subject to certain restrictions granted pursuant to
Section 6 below.

(22) "Stock" means the common stock, par value $.01 per share, of the Company.

(23) "Stock Option" means an option to purchase shares of Stock granted pursuant to Section 5
below that is not an "incentive stock option" within the meaning of Section 422 of the Code.

(24) "Subsidiary" means (A) any corporation (other than the Company) in an unbroken chain of
corporations beginning with the Company, if each of the corporations (other than the last corporation) in
the unbroken chain owns stock possessing 50% or more of the total combined voting power of all classes
of stock in one of the other corporations in the chain or (B) any partnership in which the Company and/or
any Subsidiary owns more than fifty percent (50%) of the capital or profits interests.
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(25) "Total Shareholder Return" shall mean a computation consisting of Stock price appreciation
(or depreciation) plus dividends paid, as calculated by the Committee in its reasonable discretion.

(26) "Value Management Award" shall mean an incentive compensation award, granted
pursuant to Section 8 below, which is contingent upon the attainment of Performance Goals with respect
to a Performance Period.

Section 2. Administration.

The Plan shall be administered in accordance with the requirements of Section 162(m) of the Code
(but only to the extent necessary and desirable to maintain qualification of awards under the Plan under
Section 162(m) of the Code) and, to the extent applicable, Rule 16b-3 under the Exchange Act ("Rule
16b-3") by the Board or, at the Board's sole discretion, by the Committee.

Pursuant to the terms of the Plan, the Administrator shall have the power and authority to grant to
Eligible Recipients pursuant to the terms of the Plan: (a) Stock Options, (b) awards of Restricted Stock,
(c) Dividend Equivalents, (d) Value Management Awards or (e) any combination of the foregoing. In
particular, the Administrator shall have the authority:

(a) to select those Eligible Recipients who shall be Participants;

(b) to determine whether and to what extent Stock Options, awards of Restricted Stock,
Dividend Equivalents, Value Management Awards or a combination of any of the foregoing, are to be
granted hereunder to Participants;

(c) to determine the number of shares of Stock to be covered by each award granted
hereunder;

(d) to determine the terms and conditions, not inconsistent with the terms of the Plan, of
each award granted hereunder, including, but not limited to, (x) the restrictions applicable to awards of
Restricted Stock or Dividend Equivalents and the conditions under which restrictions applicable to such
awards of Restricted Stock or Dividend Equivalents shall lapse, and (y) the Performance Goals and
Performance Periods applicable to Dividend Equivalents and Value Management Awards; and

(e) to determine the terms and conditions, not inconsistent with the terms of the Plan,
which shall govern all written instruments evidencing Stock Options, awards of Restricted Stock,
Dividend Equivalents, Value Management Awards or any combination of the foregoing granted
hereunder.

The Administrator shall have the authority, in its sole discretion, to adopt, alter and repeal such
administrative rules, guidelines and practices governing the Plan as it shall from time to time deem
advisable; to interpret the terms and provisions of the Plan and any award issued under the Plan (and any
Award Agreements relating thereto); and to otherwise supervise the administration of the Plan.

All decisions made by the Administrator pursuant to the provisions of the Plan shall be final,
conclusive and binding on all persons, including, but not limited to the Company and the Participants.

Section 3. Stock Subject to Plan.

The total number of shares of Stock reserved and available for issuance under the Plan shall be
3,425,000 shares. Such shares may consist, in whole or in part, of authorized and unissued shares or
treasury shares. The aggregate number of shares of Stock as to which Stock Options may be granted to
any individual during any calendar year may not, subject to adjustment as provided in this Section 3,
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exceed 5% of the shares of Stock reserved for the purposes of the Plan in accordance with the provisions
of this Section 3.

Consistent with the provisions of Section 162(m) of the Code, as from time to time applicable, to the
extent that (i) a Stock Option expires or is otherwise terminated without being exercised or (ii) any shares
of Stock subject to any award of Restricted Stock or Dividend Equivalents granted hereunder are forfeited
or cancelled, such shares of Stock shall again be available for issuance in connection with future awards
granted under the Plan. To the extent shares of Stock are not delivered because the award is settled in cash
or used to satisfy the applicable tax withholding obligation, such shares will not be deemed to have been
delivered for purposes of determining the maximum number of shares of Stock available for delivery
under the Plan. As to awards of Dividend Equivalents, only the actual number of shares of Stock actually
issued to Participants shall be considered in calculating the maximum number of shares of Stock available
for delivery under the Plan. If the option price of any Stock Option granted under the Plan is satisfied by
tendering shares of Stock to the Company (by actual delivery or by attestation), only the number of shares
of Stock issued net of the shares of Stock tendered shall be deemed delivered for purposes of determining
the maximum number of shares of Stock available for delivery under the Plan. If any shares of Stock have
been pledged as collateral for indebtedness incurred by a Participant in connection with the exercise of a
Stock Option and such shares of Stock are returned to the Company in satisfaction of such indebtedness,
such shares of Stock shall again be available for issuance in connection with future awards granted under
the Plan.

In the event of any merger, reorganization, consolidation, recapitalization, stock dividend or other
change in corporate structure affecting the Stock, an equitable substitution or proportionate adjustment
shall be made in (i) the aggregate number of shares of Stock reserved for issuance under the Plan, (ii) the
kind, number and option price of shares of Stock subject to outstanding Stock Options granted under the
Plan, and (iii) the kind, number and purchase price of shares of Stock subject to outstanding awards of
Restricted Stock and Dividend Equivalents and granted under the Plan, in each case as may be determined
by the Administrator, in its sole discretion. Such other substitutions or adjustments shall be made as may
be determined by the Administrator, in its sole discretion. In connection with any event described in this
paragraph, the Administrator may provide, in its sole discretion, for the cancellation of any outstanding
awards and payment in cash or other property therefor.

Section 4. Eligibility.

Eligible Recipients shall be eligible to be granted Stock Options, awards of Restricted Stock,
Dividend Equivalents, Value Management Awards or any combination of the foregoing hereunder. The
Participants under the Plan shall be selected from time to time by the Administrator, in its sole discretion,
from among the Eligible Recipients, and the Administrator shall determine, in its sole discretion, the
number of shares of Stock covered by each such award.

Section 5. Stock Options.

Stock Options may be granted alone or in addition to other awards granted under the Plan. Unless a
particular Award Agreement provides differently, each Participant shall be granted under Section 7 hereof
one Dividend Equivalent for each Stock Option granted under this Section 5. The Administrator shall
determine the Eligible Recipients to whom, and the time or times at which, grants of Stock Options shall
be made. Any Stock Option granted under the Plan shall be in such form as the Administrator may from
time to time approve, and the provisions of Stock Option awards need not be the same with respect to
each Participant. Participants who are granted Stock Options shall enter into an Award Agreement with
the Company, in such form as the Administrator shall determine, which Award Agreement shall set forth,
among other things, the option price of the Stock Option, the term of the Stock Option and provisions
regarding exercisability of the Stock Option granted thereunder. More than one award of Stock Options
may be granted to the same Participant and be outstanding concurrently hereunder.
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Stock Options granted under the Plan shall be subject to the following terms and conditions and shall
contain such additional terms and conditions, not inconsistent with the terms of the Plan, as the
Administrator shall deem desirable:

(1) Option Price. The option price per share of Stock purchasable under a Stock Option shall be
determined by the Administrator in its sole discretion at the time of grant but shall not be less than the par
value of the Stock on such date.

(2) Option Term. The term of each Stock Option shall be fixed by the Administrator, but no
Stock Option shall be exercisable more than ten years after the date such Stock Option is granted.

(3) Exercisability. Unless provided for otherwise in a particular Award Agreement, Stock
Options shall vest over a four year period at a rate of 25% per year and shall be exercisable after vesting,
subject to such terms and conditions as shall be determined by the Administrator at or after the time of
grant; provided, however, that no Stock Option shall be exercisable if the exercise of such Stock Option
would result in a violation of the stock ownership limitations set forth in the Company's Charter. The
Administrator may provide at the time of grant, in its sole discretion, that any Stock Option shall be
exercisable only in installments, and the Administrator may waive such installment exercise provisions at
any time, in whole or in part, based on such factors as the Administrator may determine, in its sole
discretion, including but not limited to in connection with any Change in Control of the Company.

(4) Method of Exercise. Subject to paragraph (3) of this Section 5, Stock Options may be
exercised in whole or in part after vesting at any time during the option period, by giving written notice of
exercise to the Company specifying the number of shares of Stock to be purchased, accompanied by
payment in full of the purchase price in cash or its equivalent, as determined by the Administrator. As
determined by the Administrator, in its sole discretion, payment in whole or in part may also be made (i)
by means of any cashless exercise procedure approved by the Administrator, (ii) in the form of
unrestricted Stock already owned by the Participant which, (x) in the case of unrestricted Stock acquired
upon exercise of an option, has been owned by the Participant for more than six months on the date of
surrender, and (y) has a Fair Market Value on the date of surrender equal to the aggregate option price of
the Stock as to which such Stock Option shall be exercised, or (iii) in the form of Restricted Stock subject
to an award hereunder (based on the Fair Market Value of the Stock on the date the Stock Option is
exercised). If payment of the option price is made in whole or in part in the form of Restricted Stock, the
shares of Stock received upon the exercise of such Stock Option shall be restricted in accordance with the
original terms of the Restricted Stock award in question, except that the Administrator may direct that
such restrictions shall apply only to that number of shares of Stock equal to the number of shares
surrendered upon the exercise of such Stock Option. A Participant shall generally have the rights to
dividends and any other rights of a stockholder with respect to the Stock subject to the Stock Option only
after the Participant has given written notice of exercise, has paid in full for such shares, and, if requested,
has given the representation described in paragraph (2) of Section 12 below.

The Administrator may require the surrender of all or a portion of any Stock Option (and any
associated Dividend Equivalents) granted under the Plan as a condition precedent to the grant of a new
Stock Option. Subject to the provisions of the Plan, such new Stock Option shall be exercisable at the
price, during such period and on such other terms and conditions as are specified by the Administrator at
the time the new Stock Option is granted. Consistent with the provisions of Section 162(m) of the Code,
to the extent applicable, upon their surrender, Stock Options shall be canceled and the shares of Stock
previously subject to such canceled Stock Options shall again be available for future grants of Stock
Options and other awards hereunder.

(5) Loans. The Company or any Subsidiary may make loans available to Stock Option holders
in connection with the exercise of outstanding Stock Options, as the Administrator, in its sole discretion,
may determine. Such loans shall (i) be evidenced by promissory notes entered into by the Stock Option
holders in favor of the Company or any Subsidiary, (ii) be subject to the terms and conditions set forth in
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this Section 5 (5) and such other terms and conditions, not inconsistent with the Plan, as the Administrator
shall determine, (iii) bear interest at the applicable Federal interest rate or such other rate as the
Administrator shall determine, and (iv) be subject to Board approval (or to approval by the Administrator
to the extent the Board may delegate such authority). In no event may the principal amount of any such
loan exceed the sum of (x) the aggregate option price less the par value (if any) of the shares of Stock
covered by the Stock Option, or portion thereof, exercised by the holder and (y) any Federal, state, and
local income tax attributable to such exercise. The initial term of the loan, the schedule of payments of
principal and interest under the loan, the extent to which the loan is to be with or without recourse against
the holder with respect to principal and/or interest and the conditions upon which the loan will become
payable in the event of the holder's termination of service to the Company or to any Subsidiary shall be
determined by the Administrator. Unless the Administrator determines otherwise, when a loan is made,
shares of Stock having a Fair Market Value at least equal to the principal amount of the loan shall be
pledged by the holder to the Company as security for payment of the unpaid balance of the loan, and such
pledge shall be evidenced by a pledge agreement, the terms of which shall be determined by the
Administrator, in its sole discretion; provided, however, that each loan shall comply with all applicable
laws, regulations and rules of the Board of Governors of the Federal Reserve System and any other
governmental agency having jurisdiction.

(6) Non-Transferability of Options. Except as otherwise provided by the Administrator, Stock
Options may not be sold, pledged, assigned, hypothecated, transferred, or disposed of in any manner other
than pursuant to a qualified domestic relations order, by will, by the laws of descent or distribution, by
instrument to an inter vivos or testamentary trust in which the Stock Options are to be passed to
beneficiaries upon the death of the trustor (settlor), or by gift to Immediate Family, and may be exercised,
during the lifetime of the Participant, only by the Participant.

(7) Termination of Employment or Service. If a Participant's employment with or service as a
director, consultant or advisor to the Company or to any Subsidiary terminates by reason of his or her
death, Disability or for any other reason, vested Stock Options may thereafter be exercised to the extent
provided in the Award Agreement evidencing such Stock Options, or as otherwise determined by the
Administrator, but in no event shall the exercise period be less than thirty (30) days (or six (6) months in
the event of termination by reason of death or Disability) following termination of employment.

Section 6. Restricted Stock.

Awards of Restricted Stock may be issued either alone or in addition to other awards granted under
the Plan. The Administrator shall determine the Eligible Recipients to whom, and the time or times at
which, awards of Restricted Stock shall be made; the number of shares to be awarded; the price, if any, to
be paid by the Participant for the acquisition of Restricted Stock; the Restricted Period (as defined in
paragraph (2) of this Section 6 applicable to awards of Restricted Stock ; and all other conditions of the
awards of Restricted Stock. Subject to the requirements of Section 162(m) of the Code, as applicable, the
Administrator may also condition the grant of the award of Restricted Stock upon the exercise of Stock
Options, or upon such other criteria as the Administrator may determine, in its sole discretion.

The provisions of the awards of Restricted Stock need not be the same with respect to each
Participant. In the sole discretion of the Administrator, loans may be made to Participants in connection
with the purchase of Restricted Stock under substantially the same terms and conditions as provided in
paragraph (5) of Section 5 of the Plan with respect to the exercise of Stock Options.

(1) Awards and Certificates. The prospective recipient of awards of Restricted Stock shall not
have any rights with respect to any such award, unless and until such recipient has executed an Award
Agreement evidencing the award and delivered a fully executed copy thereof to the Company, within a
period of sixty days (or such other period as the Administrator may specify) after the award date. Except
as otherwise provided below in Section 6(2), (i) each Participant who is granted an award of Restricted
Stock shall be issued a stock certificate in respect of such shares of Restricted Stock; and (ii) such
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certificate shall be registered in the name of the Participant, and shall bear an appropriate legend referring
to the terms, conditions, and restrictions applicable to any such award.

The Company may require that the stock certificates evidencing Restricted Stock granted hereunder
be held in the custody of the Company until the restrictions thereon shall have lapsed, and that, as a
condition of any award of Restricted Stock, the Participant shall have delivered a stock power, endorsed
in blank, relating to the Stock covered by such award.

Notwithstanding anything to the contrary contained in this Section 6, in no event shall awards of
Restricted Stock be granted to a Covered Employee.

(2) Restrictions and Conditions. The awards of Restricted Stock granted pursuant to this Section
6 shall be subject to the following restrictions and conditions:

(a) Subject to the provisions of the Plan and the Award Agreement governing any such
award, during such period as may be set by the Administrator commencing on the date of grant (the
"Restricted Period"), the Participant shall not be permitted to sell, transfer, pledge or assign shares of
Restricted Stock awarded under the Plan; provided, however, that the Administrator may, in its sole
discretion, provide for the lapse of such restrictions in installments and may accelerate or waive such
restrictions in whole or in part based on such factors and such circumstances as the Administrator may
determine, in its sole discretion, including, but not limited to, the Participant's termination of employment
or service as a director, consultant or advisor to the Company or any Subsidiary, the Participant's death or
Disability.

(b) Except as provided in paragraph (2) (a) of this Section 6, the Participant shall generally
have the rights of a stockholder of the Company with respect to Restricted Stock during the Restricted
Period. Certificates for shares of unrestricted Stock shall be delivered to the Participant promptly after,
and only after, the Restricted Period shall expire without forfeiture in respect of such awards of Restricted
Stock except as the Administrator, in its sole discretion, shall otherwise determine.

(c) The rights of Participants granted awards of Restricted Stock upon termination of
employment or service as a director, consultant or advisor to the Company or to any Subsidiary
terminates for any reason during the Restricted Period shall be set forth in the Award Agreement
governing such awards.

Section 7. Dividend Equivalents.

The Administrator is authorized to grant awards of Dividend Equivalents to Eligible Participants,
subject to such terms and conditions as the Administrator shall determine, including the attainment of
Performance Goals.

(1) The prospective recipient of awards of Dividend Equivalents shall not have any rights with
respect to any such award, unless and until such recipient has executed an Award Agreement evidencing
the award and delivered a fully executed copy thereof to the Company, within a period of sixty days (or
such other period as the Administrator may specify) after the award date.

(2) Notwithstanding anything to the contrary contained in this Section 7, in no event shall the
pay out with respect to Dividend Equivalents granted in any one calendar year to a Participant who is a
Covered Employee exceed an amount calculated by multiplying the maximum number of Stock Options
permitted to be granted to a single individual pursuant to Section 3 hereof times the dividend paid per
share of Stock over the 5-year Performance Period of such Dividend Equivalents, plus any interest
credited thereon. Participants shall not be permitted to sell, transfer, pledge or assign Dividend
Equivalents.
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(3) Dividend Equivalents shall be subject to the attainment of Performance Goals set by the
Administrator, which unless provided for differently in the Award Agreement, shall be 13% Total
Shareholder Return on an annualized basis. In order for the Performance Goal to be met with respect to
any current year, as well as prior-period unearned Dividend Equivalents, the Total Shareholder Return, on
a compounded basis, must be at or above the target for 15 trading days out of any 30 trading day period in
any one year. Once the goal is met, dividends for such year(s) shall be credited to the Participant's
Memorandum Account and shall earn interest at a market rate selected from time to time by the
Committee.

(4) Dividend Equivalents granted with respect to specified Stock Options shall terminate with
respect to the opportunity to earn additional dividends if and to the extent that the associated Stock Option
is exercised.

(5) Unless otherwise provided in a particular Award Agreement, amounts credited to a Partici-
pant's Memorandum Account, including any interest credited thereon, shall be paid within a reasonable
time following the end of the 5th year after grant of the Dividend Equivalent, and shall be paid 50% in
Stock and 50% in cash.

(6) Within a reasonable period of time following termination of employment, a Participant shall
receive an amount in cash equal to the amount credited to such Participant's Memorandum Account with
respect to vested Stock Options. All Dividend Equivalents relating to non-vested Stock Options shall be
forfeited.

Section 8. Value Management Awards.

The Administrator is authorized to grant Value Management Awards to Eligible Recipients. Subject
to Section 8 (2) below, in determining the persons to whom Value Management Awards shall be granted
and the face value of each Value Management Award, the Administrator shall take into account such
factors as the Administrator shall deem relevant in connection with accomplishing the purposes of the
Plan. Value Management Awards granted pursuant to the Plan shall be evidenced by an Award
Agreement in such form as the Administrator shall from time to time approve.

(1) In General. The Administrator shall specify with respect to each 3-year Performance Period,
the Performance Goals applicable to each Value Management Award, the face value of the Value
Management Award granted to a Participant, and the amounts that the Participant is eligible to earn upon
achievement of the Performance Goals for such Performance Period. Unless otherwise provided in a
particular Award Agreement, the Performance Goals shall constitute a measure of Total Shareholder
Return, relative to a peer group of companies selected by the Committee, as set forth below:

Total Shareholder Return Value Management Award Earned
At or above the 75th percentile 200% of face value
Between the 50th and 75th percentiles Sliding scale between 0 and 200%
Below the 50th percentile 0% of face value

(2) Special Provisions Regarding Value Management Awards. Notwithstanding anything to the
contrary contained in this Section 8, in no event shall payment in respect of Value Management Awards
granted for a Performance Period be made to a Participant who is a Covered Employee in an amount that
exceeds $3.6 million.

(3) Memorandum Accounts. Upon a determination by the Committee that Performance Goals
have been achieved under the Plan, amounts will be credited to each Participant's Memorandum Account
in accordance with the terms of each such Participant's Award Agreement.
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(4) Time and Form of Payment. Unless otherwise determined by the Administrator, all
payments of amounts credited to a Participant in his or her Memorandum Account in respect of Value
Management Awards granted under this Plan shall be made 50% at the beginning of the 4th year
following the grant of such Award and 50% at the beginning of the 5th year following the grant of such
award, with each such payment to be paid out 50% in cash and 50% in Stock. In the case of Participants
who are Covered Employees, unless otherwise determined by the Administrator, such payments shall be
made only after achievement of the Performance Goals has been certified by the Administrator.

(5) Termination of Employment. Unless otherwise provided by the Administrator in connection
with specified terminations of employment and except as otherwise provided in Section 9 below, if a
Participant's employment terminates for any reason (other than death or Disability), including termination
for Cause, prior to the payment of a Value Management Award with respect to a Performance Period, no
Value Management Award shall be payable to such Participant for that Performance Period, and all
amounts credited to such Participant's Memorandum Account shall be forfeited. However, should a
Participant die or become Disabled at any time during a Performance Period, a pro rata award may be
paid based upon the Participant's number of full months of active service during the Performance Period.
The Administrator shall have the authority to specify the manner, if any, in which Value Management
Awards will be deemed earned in the event of specified terminations of employment during a
Performance Period.

Section 9. Acceleration of Awards.

If a Participant's employment is terminated within one year following a Change in Control (A) by the
Company or a Subsidiary other than for Cause (but not by reason of death or Disability) or (B) by the
Participant with Good Reason, then, in any such case, as of the date the Participant's employment with the
Company is terminated:

(1) any Stock Options held by the Participant under the Plan not previously exercisable and
vested shall become fully exercisable and vested;

(2) any restrictions or conditions applicable to any Restricted Stock awards held by the
Participant under the Plan shall lapse and certificates representing shares of unrestricted Stock shall be
issued to such Participant within a reasonable period of time, bearing only such legends and other
restrictions as are necessary, in the Committee's reasonable discretion, under the Securities Act of 1933
("Securities Act") or the Code;

(3) with respect to Dividend Equivalents held by the Participant under the Plan, all amounts
credited to the Participant's Memorandum Account at the time of termination shall be paid in cash to the
Participant within ten business days;

(4) with respect to Value Management Awards, the maximum level of performance set forth
under the respective Performance Goals shall be deemed to have been attained and a pro rata portion
(based on the number of full and partial months that have elapsed with respect to each Performance
Period) of each outstanding Value Management Award granted to the Participant, along with all amounts
credited to the Participant's Memorandum Account, shall become payable in cash to the Participant within
ten business days.

Section 10. Amendment and Termination.

The Board or the Committee may amend, alter or discontinue the Plan, but no amendment, alteration,
or discontinuation shall be made that would impair the rights of a Participant under any award theretofore
granted without such Participant's consent, or that, without the approval of the stockholders (as described
below), would:
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(1) except as provided in Section 3 of the Plan, increase the total number of shares of Stock
reserved for issuance under the Plan;

(2) change the class of officers, directors, employees, consultants and advisors eligible to
participate in the Plan; or

(3) extend the maximum option period under paragraph (2) of Section 5 of the Plan.

Notwithstanding the foregoing, stockholder approval under this Section 10 shall only be required at
such time and under such circumstances as stockholder approval would be required under Section 162(m)
of the Code or other applicable law, rule or regulation with respect to any material amendment to an
employee benefit plan of the Company.

The Administrator may amend the terms of any award theretofore granted, prospectively or
retroactively, but, except as otherwise specifically provided herein, no such amendment shall impair the
rights of any Participant without his or her consent.

To the extent that the Committee determines that the restrictions imposed by the Plan preclude
achievement of the Plan's material purposes in jurisdictions outside the United States, the Committee will
have the authority and discretion to modify those restrictions as the Committee determines to be
necessary or appropriate to conform to applicable requirements or practices outside of the United States.

Section 11. Unfunded Status of Plan.

The Plan is intended to constitute an "unfunded" plan for incentive compensation. With respect to
any payments not yet made to a Participant by the Company, nothing contained herein shall give any such
Participant any rights that are greater than those of a general creditor of the Company.

Section 12. General Provisions.

(1) Shares of Stock shall not be issued pursuant to the exercise of any award granted hereunder
unless the exercise of such award and the issuance and delivery of such shares of Stock pursuant thereto
shall comply with all relevant provisions of law, including, without limitation, the Securities Act, as
amended, the Exchange Act and the requirements of any stock exchange upon which the Stock may then
be listed, and shall be further subject to the approval of counsel for the Company with respect to such
compliance.

(2) The Administrator may require each person acquiring shares of Stock hereunder to represent
to and agree with the Company in writing that such person is acquiring the shares of Stock without a view
to distribution thereof. The certificates for such shares of Stock may include any legend that the
Administrator deems appropriate to reflect any restrictions on transfer.

All certificates for shares of Stock delivered under the Plan shall be subject to such
stock-transfer orders and other restrictions as the Administrator may deem advisable under the rules,
regulations, and other requirements of the Securities and Exchange Commission, any stock exchange
upon which the Stock is then listed, and any applicable Federal or state securities law, and the
Administrator may cause a legend or legends to be placed on any such certificates to make appropriate
reference to such restrictions.

(3) Nothing contained in the Plan shall prevent the Board from adopting other or additional
compensation arrangements, subject to stockholder approval, if such approval is required; and such
arrangements may be either generally applicable or applicable only in specific cases. The adoption of the
Plan shall not confer upon any Eligible Recipient any right to continued employment or service with the
Company or any Subsidiary, as the case may be, nor shall it interfere in any way with the right of the
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Company or any Subsidiary to terminate the employment or service of any of its Eligible Recipients at
any time.

(4) Each Participant shall, no later than the date as of which the value of an award first becomes
includible  in the gross income of the Participant for Federal income tax purposes, pay to the Company, or
make arrangements satisfactory to the Administrator regarding payment of, any Federal, state, or local
taxes of any kind required by law to be withheld with respect to such award. The obligations of the
Company under the Plan shall be conditional on the making of such payments or arrangements, and the
Company shall, to the extent permitted by law, have the right to deduct any such taxes from any payment
of any kind otherwise due to the Participant. The Company may, to the extent permitted by law, in lieu of
the payment of cash by the Participant, satisfy its tax withholding obligation by withholding Stock due
and payable to the Participant pursuant to an award.

(5) No member of the Board or the Administrator, nor any officer or employee of the Company
acting on behalf of the Board or the Administrator, shall be personally liable for any action,
determination, or interpretation taken or made in good faith with respect to the Plan, and all members of
the Board or the Administrator and each and any officer or employee of the Company acting on their
behalf shall, to the extent permitted by law, be fully indemnified and protected by the Company in respect
of any such action, determination or interpretation.

Section 13. Governing Law.

The Plan and all determinations made and actions taken pursuant hereto shall be governed by the
laws of the State of Washington without giving effect to the conflict of laws principles thereof.

Section 14. Stockholder Approval; Effective Date of Plan.

(1) The grant of any award hereunder shall be contingent upon stockholder approval of the Plan
being obtained within twelve (12) months before or after the date the Board adopts the Plan.

(2) Subject to the approval of the Plan by the stockholders of the Company within twelve (12)
months before or after the date the Plan is adopted by the Board, the Plan shall be effective as of
                    (the "Effective Date").

Section 15. Term of Plan.

No Stock Option or awards of Restricted Stock, Dividend Equivalents or Value Management Awards
shall be granted pursuant to the Plan on or after the tenth anniversary of the Effective Date, but awards
theretofore granted may extend beyond that date.


